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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Pet Appeal, Inc. | [05/27/2004 || CORPORATION: OREGON |

RECEIVING PARTY DATA

|Name: ||BFI Business Finance |
|Street Address: ||1655 The Alameda |
|City: ||San Jose |
|State/Country: |ICALIFORNIA |
[Postal Code: |l95126 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark
Serial Number: 78302403 ULTRAMIX
Serial Number: 78215284 C&P'S ORGANIX
Registration Number: 2820127 CASTOR & POLLUX WE MAKE STUFF WE LIKE
Registration Number: 2678537 CASTOR & POLLUX PAW MADE "WE MAKE STUFFWE LIKE"
Registration Number: 2678524 CASTOR & POLLUX PET WORKS
Registration Number: 2525796 WE MAKE STUFF WE LIKE
Registration Number: 2530440 PAW MADE WE MAKE STUFF WE LIKE
CORRESPONDENCE DATA
Fax Number: (650)213-0260
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (650)812-1300
Email: patrademarks@manatt.com
Correspondent Name: Manatt, Phelps & Phillips, LLP
Address Line 1: 1001 Page Mill Road, Building 2
Address Line 4: Palo Alto, CALIFORNIA 94304
ATTORNEY DOCKET NUMBER: 21992.PET APPEAL, INC.
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NAME OF SUBMITTER: H Charlotte C. Carberry, Paralegal
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

.{,L

This Intellectual Property Security Agreement (this “Agresment™ is made as of this L) &7 _ day of May,

2004 by and between Pet Appeal, Inc., a(n) Oregen corporation {"Pledgor”) and BFE Business Finance {"Secured
Party™). a California corporation.

RECITALS
A, Secured Party has agreed to lend to Pledgor certain funds (the "Loan™), and Pledgor desires to

barrow such funds from Secured Party and will be secared in part pursuant to the terms of a Secuuty Agreement,

Loan and Security Agreement. and/or Secured Promissory Note executed or to be executed in connection herewith
{etther, as amended, the "Loan Agreement”).

B. In order to induce Sccured Party to make the Loan, Pledgor has agreed to assign certain intangible
property to Secured Party for purposes of securing the obligations of Pledgor to Secured Party.

AGREEMENT

NOW, THEREFORE, the parties hereto agree as follows:

E it . As collateral security for the prompt
and complete pavmem and performance of all of Pledgor's present or fu!ure mdebtcdne%s obligation and liabilities
to Secured Party, Pledgor hereby assigns, transfers, conveys and grants a mortgage to Secured Party, as security.

Pkd,gors entire right. title and interest in, 10 and under the following (all of which shall collectively be called the
"Collateral™):

a. Any and all copyright rights, copyright application, copyright registrations and like
protections in each work or authorship and derivative work thereof, whether published or unpublished and whether
or not the same also constitutes a trade seeret, now or hereafter existing, created, acquired or held, including without
limitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights"):

b. Any and all trade secrets, and any and all intellectual property rights in computer
software and computer software products now or hereafier existing, created, or acquired or held:

c. Any and all design rights which may be available to Pledgor now or hereafier existing,
created, acquired or held:

d. All patents, patent applications and like protections including, without limitation,
improvements, divisions, continuations, renewals, reissues, exiensions and continuations- -in-part of the same,

including without limitation the patents and patent applications set forth on Exhibit B attached hereto (collectively,
the "Patents™);

e Any trademark and service mark rights. whether registered or not, applications to register
and registrations of the same and like protections, and the entire goodwill of the business of Pledgor connected with
and symbolized by such trademarks, including without limitation those set forth on Exhibit C attached hereto
{collectively. the "Trademarks™),

f. Any and all claims for damages by way of past. present and future infringement of any of
the rights included above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intellectual property rights identified above:;

£ All licenses or other rights 1o use any of the Copyrights, Patents or Trademarks. and all
license fees and royalties arising from such use; and
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h. All proceeds and products of the foregoing, including without limitation all payments
under insurance or any indemnity or warranty payable in respect of any of the foregoing.

THE INTEREST IN THE COLLATERAL BEING ASSIGNED HEREUNDER SHALL NOT BE
CONSTRUED AS A CURRENT ASSIGNMENT. BUT AS A CONTINGENT ASSIGNMENT TO SECURE
PLEDGOR'S OBLIGATIONS TO SECURED PARTY UNDER THE LOAN AGREEMENT.

2. Authorization and Request. Pledgor authorizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this conditional assignment.
3 Covenants and Warranties. Pledgor represents, warrants, covenants and agrees as follows:
a. Pledgor is now the sole owner of the Collateral, except for non-exclusive licenses granted

by Pledgor to its costomers in the ordinary course of business and except for liens, encumbrances or security
interests described in Exhibit D attached hereto;

b. Performance of this Agreement does not conflict with or result in a breach of any
agreement to which Pledgor is party or by which Pledgor is bound;

c. During the term of this Agreement. Pledgor will not transfer or otherwise encumber any
interest in the Collateral, except for non-exclusive licenses granted by Pledgor, copies of which Pledgor will provide
from time to time to Secured Party at the request of Secured Party;

d. Each of the Patents is valid and enforceable, and no part of the Collateral has been judged
invalid or unenforceable. in whole or in part, and no claim has been made that any part of the Collateral violates the
rights of any third party;

e Pledgor shall promptly advise Secured Party of any material change in the composition of
the Collateral. including but not limited to any subsequent ownership right of the Pledgor in or to any Trademark,
Patent or Copyright not specified in this Agreement;

f. Pledgor shall {i.) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copyrights, (i) use its best efforts to detect infringements of the Trademarks, Patents and
Copyrights and promptly advise Secured Party in writing of material infringements detected and (iil.) not allow any
Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without the written consent
of Secured Party, which shall not be unreasonably withheld:

o Pledgor shall promptly register the most recent version of any of Pledgor's copyrights, if
not so already registered, and shall, from fiyne to time. execute and fife such other instruments, and take such further
actions as Secured Party may request from time to time to perfect or continue the perfection of Secured Party's
interest in the Collateral:

h. This Agreement creates, and in the case of after acquired Collateral, this Agreement will
create at the time Pledgor first has rights in such afier acquired Collateral, in favor of Secured Party a valid and
perfected first priority security interest in the Collateral in the United States securing the payment and performance
of the obligations evidenced by the Loan Agreement upon making the filings referred to in clause 3.i below:

i. Except for, and upon, the filing with the United States Patent and Trademark office with
respect 1o the Patents and Trademarks necessary 1o perfect the security interests and assignment created hereander,
and. except as has been already made or obtained, no authorization, approval or other action by. and no notice to or
filing with, any governmental authority or regulatory body is required cither (i.) for the grant by Pledgor of the
security interest granted hereby or for the execution, defivery or performance of this Agreement or by Pledgor; or
{ii.} tor the perfection in the United States or the exercise by Secured Party of its rights and remedies hereunder:
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i All information heretofore, herein or hereafier supplied to Secured Party by or on behalf
of Pledgor with respect to the Collateral is accurate and complete in all naterial respects:

k. Pledgor shall not enter into any agreement that would materially impair or conflict with
Pledgor’s obligations hereunder without Secured Party's prior written consent, Pledgor shall not permit the inclusion
in any contract to which it becomes a party of any provisions that could or might in any way impair or prevent the
creation of a security interest in Pledgor's rights and interests in any property included within the definition of the
Collateral acquired under such contracts; and

I Upon any officer of Pledgor obtaining knowledge thereof, Pledgor will promptly notify
Sccured Party in writing of any event that materially adversely affects the value of any of the Collateral, the ability
of Pledgor or Secured Party to dispose of any of the Collateral or the rights and remedies of Secured Party in relation
thereto. including the levy of any legal process against any of the Collateral.

4. Secured Party's Rights. Secured Party shall have the right, but not the obligation. to take, at
Pledgor's sole expense, any actions that Pledgor is required under this Agreement to take but which Pledgor fails to
take, after five (5) days' telephonic or written notice to Pledgor. Pledgor shall reimburse and indemnify Secured
Party for all costs and expenses incurred in the reasonable exercise of its rights under this section 4.

5. Inspection Rights. Pledgor hereby grants to Secured Party and its employees, representatives and
agenis the right to visit, during reasonable hours upon prior reasonable notice to Pledgor. and any of Pledgor's and
its subcontractors' plants and facilities that manufacture, install or store products (or that have done so during the
prior six-month period) that ave sold under any of the Collateral, and to inspect the products and quality control
records relating thereto upon reasonable notice to Pledgor and as often as may be reasonably requested; provided,
however, nothing herein shall entitle Secured Party to access to Pledgor's trade secrets and other proprietary
information.

6. Further Assurances; Attorney in Fact.
a. On a continuing basis, Pledgor will, subject to any prior licenses, encumbrances and

restrictions and prospective Hcenses. make, execute, acknowledge and deliver, and file and record in the proper
filimg and recording places in the United States, all such instruments, including, appropriate financing and
continuation statements and collateral agreements and filings with the United States Patent and Trademark Office,
and take all such action as may reasonably be deemed necessary or advisable, or as requested by Secured Party to
carry out the intent and purposes of this Agreement. or for assuring and confirming fo Secured Party the grant or
perfection of a security interest in alt Patents.

b. Pledgor hereby irrevocably appoints Secured Party as Pledgor's attorney-in-fact, with full
authority in the place and stead of Pledgor and in the name of Pledgor, Secured Party or otherwise, from time to rime
i Securcd Party's discretion. to take any action and to execute any instrument which Secured Party may deem
neeessary or advisable to accomplish the purposes of this Agreement, including:

i. To modify in its sole discretion this Agreement without first obtaining Pledgor's
approval of or signaiure to such modification by amending Exhibit A, Exhibit B and Exhibit C thereof, to inchide
reference to any right title or interest in any copyright, patents, or trademarks acquired by Pledgor after the
execation hereof or to delefe any reference to any right, title, interest in any copyrights, patents, or trademarks in
which Pledgor no longer has or claims any right, title or interest; and,

ii. To file, in its sole discretion, one or more UCC financing or continuation
statements and amendments thereto, relative to any of the Collateral without the signature of Pledgor where
permitted by law.

7. Events of Default. The occwrence of any of the following shall constitute an Event of Default
under this Agreement:
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a. An Event of Default ocowrs under the Loan Agreement or any other agreement between
Pledgor and Secured Party; or

b. Pledgor breaches any warranty or agreement made by Pledger in this Agreement.

8. Remedies. Upon the occurrence of an Event of Default, Secured Party shall have the right to
exercise all the remedies of a secured party under the California Uniform Commercial Code. including without
limitation the right to require Pledgor to assemble the Collateral and to make it available to Secured Party at a place
designated by Secured Party. Pledgor will pay any expenses (including attorneys' fees) incurred by Secured Party in
connection with the exercise of any of Secured Party's rights hereunder, inchuding without limitation any expense

incurred in disposing of the Collateral. Al of Secared Party's rights and remedies with respect io the Collateral shall
be cumulative.

9. Indemnity. Pledgor agrees to defend, indemnify and hold harmless Secured Party and its officers.
employees, and agents against: {a.} all obligations, demands, claims, and liabilities claimed or asserted by any other
party in connection with the transactions contemplated by this Agreement, and {b.) all losses or expenses in any way
suffered. incurred. or paid by Secured Party as a resalt of or in any way arising out of, following or consequential to
transactions hetween Secured Party and Pledgor, whether under this Agreement or otherwise {including, without

limitation. attorneys’ fees and expenses), except for losses arising from or out of Secared Party's gross negligence or
willful misconduct.

16 Reassignment. At such time as Pledgor shall completely satisty alt of the obligations secured
hereunder, Secured Party shall execute and deliver to Pledgor all deeds, assignments and other instruments as may
be necessary or proper to revest in Pledgor full title to the property assigned hereunder. subject to any disposition
thereof which may have been made by Secured Party pursuant hereto.

. Cowrse of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exercising
any right, power or privilege hereunder shall operate as a waiver thereof,

12 Attorneys' Fees. If any action relating to this Agreement is brought by either party hereto against
the other party, the prevailing party shall be entitled to recover reasonable attorneys' fees, costs, and disbursements.

3. Amendments. This Agreement may be amended only by a written instrument signed by both
partics hereto.

14, Counterparts. This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original but all of which together shall constitte the same instrument,

15, California Law and Jurisdiction. This Agreement shall be governed by the laws of the State of
California, without regard for choice of law provisions. Pledgor and Secured Party consent to the non-exclusive
Jurisdiction of any state or federal court located in Santa Clara County, California.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Intellectual Property Security Agreement
on the day and year first above written.

Address of Pledgor: . PLEDGOR:

14340 Southeast Industrial Way Pet Appeal, Inc. ‘
Clackamas. Oregon 97015 4
S
By: Brian Connolly
s President

Address of Secured Party: SECURED PARTY:

1635 The Alameda
San Jose. California 95126

President

Its:
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Exhibit “A”

COPYRIGHTS

All present and future registered and unregistered copyrights, including but not limited to the following:

Description of Copyright

Country of Registration

Registration or Application No.

none

none

none

Al gy 0005 Mgy
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Exhibit “B”

PATENTS

All present and fiure registered and unregistered patents. including but not limited to the following:

Patent Registration Number Date
or Serial Number
none none none

Al B ey, G0.0% 2003y
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Exhibit “C”

TRADEMARKS

All present and future registered and unregistered trademarks, including but not limited fo the following:

Trademark Registration Number Date
or Serial Number

ULTRAMIX US 78-302,403 September 18,2003
C&P's ORGANIX US 78-215,284 February 14,2003
CASTOR & POLLUX WE MAKE STUFF WE US 2,820.127 March 2, 2004
LIKE
CASTOR & POLLUX PAW MADE “WE MAKE US 2,678,537 January 21, 2003
STUFF WE LIKE” and Design
CASTOR & POLLUX PET WORKS US 2.678,524 January 21, 2003
WE MAKE STUFF WE LIKE US 2,525,796 January 1, 2002
PAW MADE WE MAKE STUFF WE LIKE US 2,530,440 January 15, 2002
CASTOR & POLLUX and Design Canadas TMA 573,861 January 16, 2003
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Exhibit “D”

PERMITTED LIENS

None
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ALL-PURPOSE ACKNOWLEDGMENT

State of C"/;: Tl

s .
County of __ ¢ /e3¢ fronrincis

: S S
On el S e before me,

AL b T """7/ e Sl Lap e, ATy o P

Dire

personally appeared

 Name ud \’xm. of Officer {e. g “Jane Doe, Notary Public™}

e <,’/’7/7g //a, .

OFFICIAL SEAL
NATALYA PUTINA

NOTARY PUBLIC - OREGON

COMMISSION NO. 370153
MY COMMISSION EXPIRES JULY 1, 2007

Plave Netary Seul Above

Napie(s) of Sigeer{s)

G personally known to me
/3" proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) isfare subscribed to the
within instrument and acknowledged to me that he/sheithey
executed the same in his’her/their authorized capacity{ies),
and that by his/her/their signature(s) on the instrument the
person{s), or the entity upon behalf of which the person(s)
acted. executed the instrument.

WITNESS my hane and ofﬁm’ seal
f/‘\“’ C Ll
¥ f~z‘27‘<(= P T

?;Jmmre ol Notary Public

OPTIONAL

Though the information below is not reguired by law. it may prove valuable 1o persons relving on the dociment

antd could prevent ficudnlan

Deseription of Attached Document
Title or Type of Document:

¢ removed and reattachment of this form o another doctment.

INTELLECTUAL PROPERTY SECURITY AGREEMENT

Document Date:

Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer
Signer’s Name:

RIGHT THUMBPRINT

3 Individual
Corporate Officer — Title(s):

OF SIGNER
‘Fop of thumb here

Partner - O Limited O General
Attorney in Fact

Trustee

Guardian or conservator
Other:

rppoeeoeceo

Signer is Representing:

AP e O A8 263
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———RECORDED:-07/02/2004

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT i

f@m«o@«@%«‘ SOROCODCE B0
State of California
o ; ] ss. o]

County of o fou C/fq/? & :*
5

:

on_ Junez 91 200, before me, Qanl ;
Date Name and Title of Ofiicer (e.q.. “Jane Qgb, r\ﬁylary Public’) b

personally appeared —Dm,.' A Dacgn 8
Naffle(s) of Signer(s) 4]

[¥ personally known to me 3

(J proved to me on the basis of satisfactory 5

evidence B

to be the person(s) whose name(s) is/ars- ‘

subscribed to the within instrument and ,

acknowledged to me that he/she/hey-executed o

the same in his/herftheir authorized o

il { {81 A “*'mﬁ 2
PR, %ZNH:(!F I‘IGUYEN - capacity(ies), and that by histher/their §
g . ,ef,,\'é COMM. NO. 1454971H signature(s) on the instrument the person(s), or ¥
$ NOTARY PUBLIC - CALFORNA § the entity upon behalf of which the person(s) '
£ \X¥ COMM. B(HRMES‘ADEWC ;'200' . acted, executed the instrument. ,
l‘lll LB 416t s b 93
WITNESS my hand and official seal. 5]

9]

%Y %

ce Not 2l e ignature i !

Place Notary Seaf Abov Signature of Notary @:UU 5

9]

OPTIONAL o]

Though the information below is not required by faw, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name: RIGHT THUMBPRINT
= individual OF SIGNER

- tvigual Top of thumb here
i} Corporate Officer — Title(s):

i Partner — [ Limited [ General
I7i Attorney in Fact

Y S T T T FITI T FIFTTS TG ST T FFOT I =

”Q’*J’Q’Z&'K}«‘)Q\’VQW:%VQWD%"C@Q’Z&?Q’YQD@?Abhkbh’m’&).b’ﬁ)&%%?}%%%’yx}:\’n%X)-'YJ)’D\"»’&Y:)V:/x B Y N N R N T o Y DN e O

i.. Trustee
[7; Guardian or Conservator
i1 Other:
&
Signer Is Representing: &
9]
%]
&*CC@CCIYECQ R R R R R S R R R R R R AR R N N R R R R AR o X,
© 1997 National Notary Assoclatnon 9350 De Suto Ave., P.O. Box 2402 Chatsworth, CA 91313~ 2402 Prod. No. 5907 Reorder Call Toli-Free 1-B00-876-6827
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